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ARTICLES OF A,v!ENDMENT-DOMESTIC BUSINESS CCRPORATION OSCB:15-19I5 (Rev 891 

In cornpll:1nce with rho requirements of 15 Pa.C.S. § 1915 (relating 10 articles of amendment), Iha undor.iigned business :,rpo,atlon, r' •Iring to amend Its Anlcl"!ls, hereby ,tatos that: 

The name of the corporation is: . Coltec Industries Inc 

The (al address of this corporation's current registered office in this Commonwealth or (b) commercial registered office provid11r and the county ot venue is (the Oepanment Is hereby authorized to correct tho following address to conlorm to lhe records of rho Oepanmenr): 

, c/o CT Corporation System, Oliver Bldg, Mellon Square, Pittsburgh, PA 1522~ Allegheny Numae, ,nc, Sir••• City Slate Zip r:ounty 

Name ot Comme,cial Re;ialtreo Office PrOY1de, 
County For a corporation represeritad by a comme,clal registered ottlce provider, the coun!y in (b) shall br. deemed the county In which lhe corporarfon Is localad for v~nue and olflclal publication purposes. 

The statute by or under which it was incorporated is: Act of the G~neral Assembly approved May 5, 1933 (P.L. 364) as amended The original dato ol ils lncorporarlon ls:_M_a_r_c_h_l_2.;.., _1_9_7_6 ____________________ _ 
(Check, and If appropriate complete, ono of thti lollowing): 

..!..The amendment shall be effective upon lillng rhese Articles ol Amendment In the Department ol State. 
_The amendment shall be effective on: ____________________________ _ 

(Chectc one of the following): 

.JLThe amendment was adopted by the shareholders pursuant to 15 Pa.C.S. § 1914(a) and (b). 
_The amendment was adopted by the board of directors pursuant to 15 Pa.C.S. § 1914 (c). 

(Check,. and if appropriate complete, one ct the following): 

_The amendment adopted by the corporation. set lorth in lull. is as follows: 

..,2S_The amendment adopted by the corporation- as set forth In lull In Exhibit A, nttache,:l hereto and made a pan hereof. 
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1. (Check if thu amendment restates the Articles): 

....x_The rrslaletl Articles or Incorporation supersede the original Artii:les and all amendments thereto. 

IN TEST'MONY WHEREOF, the undersigned corporation has caused these Artic:Js or /\rnendment to be signed by a duly 11.,thoriled ollir:er thereof this __ 25th day,.ol~ember , 19~9~1 __ 

Coltec Tod11s1·ri es Tee 
(Name ot Corporation) 

/ ·; I'(~ I",' r I -BY: ________ /_._,._l_,,_,·_,._c _(_·_'._···,~; ·+/_. _______ _ 
'· (Signature) 

O'Keefe Donal 
TITLE:-_· ___ .. n..,,s..as .... i..:s ... t ... n ...... o ... t ...... S.-e:..c_._r"'e ... t ... a~r..,y _______ _ 



AM~ND~D AND llliS'rA'l'~O AH'J'lCLgS Of INCOlll'OHN!'ION 
01-' 

COLTEC I NDUS'l'R I ES I NC 

ARTICLE FIRST 

The name of the corporation (herein called the 
"Corporation") is: 

Coltec Industries Inc 

ARTICLE SECOND 

The location a~d post office addr~ss of its 
registered office in this Commonwealth is c/o CT Corpora­
tion System, Oliver Building, Mellon Square, Pittsburgh, 
Pennsylvania 15222. 

ARTICLE THIRD 

Th@ Corporation i11 01gt11lizod und111· the provi­
sions of the Pennsylvania Business Corporation Law o( 
1988 (the "BCL") for the following purposes, which shall 
be construed independently of each other: 

(a) To carry on in all its branches a 
general manu~acturing business ·in ferrous, non-ferrous 
and alloyed metals and any other materials; 

(b) To buy, sell, lease, mine, manufac­
ture, produc~, extract, m~nage, operate, hold and deal in 
ana with real and personal property of every kind and 
description; 

(c) To engage in merchantile manufactur­
ing, processing, research, development, trading and ser­
vice businesses of any kind and character; and 

(d) To invest in, and to aid by lnans, by 
making guarantees and in any other manner, any business 
enterpr:ses affiliated with t.,is Corporation, or in ..,hich 
this c~rporation has any direct or indirect interest or 
with which this Corporation does business, or the busi­
ness of which is a direct or indirect benefit to this 
Corporation. 



The Corporation shall also t.ave as it:. purpose th1? engagir,J in all lawful business fot· which the Corpo­ration may be incorporated. 

The term for which t:1e Corporation 1s t.u exist i:1 perpct11,1l. 

ARTICLE FOURTH 

The aggregate number of shares whic:, the Corpo­ration shall have authority to issue 102,500,)00 of which 2,500,000 shares shall be Preferred Stock, pJr value $.01 per share, issuable in one or more series, and lOCi,000,000 shares shall be Common Stock, par value $.01 pe.- share. 

ThP Board of Directors shall have the ful! authority rer~itted by law to fix by resolution ful!, limitud, 111ultiple or fractional, or 1w voting rights,' and­such desi1J11atlon::1, p1·eC,i1·enccrn, 4uc1llllcallo11!l, privi­leges, limitations, restrictions, options, conversion rights, and other speci~l or relative rights of any class or any s~ries of any class that may be desired. 
ARTICLE FIFTH 

The shareholders of the Corporation shall not have the right to cumulate their votes for the election of directors of the Corporation. 

ARTICLE SIXTH 
Any action required or permitted to be taken at any annual or special meeting of share~olders may b~ taken only upon the vote of the shareholders at an annual or special meeting duly noticed and called, as provided in the By-laws of the Corporation, and may not be taken by a writt~n consent of the shareholders. 
Special meetings of the shareholders of the Corporation for any purpose or purposes may be called at any time by the the Chairman of the Board of Directors or by a majority of the members of the Board of Directors. Special meetings of shareholders of the Corporation may not be called by any other Person or Persons. 
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ARTICLE SEVi,NTlf 
{A) DirectJr Liability 

A director shall not, as such, be personally liable for monP.tary damages for any action taken, or any fa:i lure to take any action, u:ile!;~ the direct.()r has liniached or failtd to perform the duties ot his office under Subchapter 178 of the BCL, as the Sa~~ ffiay be amended from time to time, and the breach or ~ailure to perform constitutes ~elf-dealing, ,.,illful mis,:onduct or recklessness. The provisions of this Sectio~ (A) shall not apply to the responsibility or liability of a direc­tor pursuant to any criminal statute, or the liability of a director for the payment of taxes pursuant to local, state or Federal law. 
(Bl Indemnification 

'l'lw Co1•porot l1111 11h;1l I i11d,•11111i Cy 1•11y pcr:Hlll who was 01· ls a party or Is threatened t.o be made a p,1rty to any thr'eatened, pending or completed action, suit or proceeding, w"hether civil, criminal, administrative or investigative, whether formal or informal, and whether broi.J')ht by or in the right of the Corporation or other­w"ise, by reason of the fact that he was a director, offi­cer or employee of the Corporation (and may indemnify any person who w"as an agent of the Corporation), ur a person serving at the request of the Corpo·Jtion as a director, officer, partner, fiduciary or trus·:ee of another corpo­ration, partnership, joint venture, trust, employee bene­fit plan or other enterprise, to tlw fullest eJ<tent per­mitted by law", including without lim;tation indemnificJ­tion against expenses (including atto.~eys' fees and disbursements), damages, punitive damage~, judgments, penalties, fines and amounts paid in sett~ement actually and reasonably incurred by such person in connection with such proceeding, unless th~ act or rdilure ta act giving rise to the claim for ind<mnificaticin is finally Jeter­mined by a court tu have constitutdd willful misconduct or re~klessness. 
· 

The Corporation shall pdy the expenses (includ­ing attorneys' fees and disbursements) actually and rea­so~ably incurred in defending~ civil or criminal action, suit or proceeding on behalf of any person entitled to indemnification under the paragraph appearing immediately prior hereto in advance of the final disposition of such 
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proc:t:1!dinq upon receipt ot an u1Hlertuking bi· or <)11 belwlf of such person to repay such dmount. if it sha 11 ult imute-1 y he determined that. he is not t?nt.illed to be indemni­~:,~d t;y the Corporat·.on, and may pay s11ch expens,~s in achanr:e on neha l f of any agent 011 receipt of d similar undertaking. The financial ability of such person to make such repayment shall not he a prerequisite to the 111,11( i nq of an ,Hivance. 

Fo,· purposes of this Seel ion (U) ; i) 'thl! Corpo­ration shall be deemed to have requested an officer, director, employee or agent lo serve as fiduciary with res,:,ect to an employee benefit plan where the performance by such person of duties to the C.Jrporat ion ,,lso imposes duties on, or otherwise involves services by, scch person as a fiduciary with respect. to the plan, (ii) excise taxes assessed with respect to any transaction with an employee benefit plan shall be deemed "fines• and (iii) ac~ion taken or omitted by such person with respect to an employee benefit plan in the performance of duties ,,f a purpose reasonably believed to be in the interest of the po1·t ic:ipilnts and bcncf ici;irit~S of the plan shall I>>! det,11,ed to be· for d purpose which is not oppui:.ed to the bt!t;l inter,!~ts of the C1.rporation. 

To further effect, satisfy or secure the indem­nification obligation provided herein er otherwise, the Corporation may maintain , .. surance, obtain a letter of ~redit, act as self-insurer, cr1::ate a reserve, trust, escrow, cash col lateral or other fund or account, r.nter into indu111nitication agrce111u11ts, pled<Je ur qr-ant a sccu­ri ty inLerest in any ass11ts or properties of the Corpora­tion, or use any other mechanism or arrangement whatso­ever in such amounts, at such costs, and upon such other terms and conditions as the Board of Directors shall deem appropriate. 

A I I r i <J II L:, , t I.. t,,11111 j [ j •.: ., : I ,oJl und,? 1· l I, j :; Se<: . 
i ion (1:1) shdll be der.111t=<1 " ,:ont r<.1c1 1,1::t.ween I he Corpura­t ion and the person entitlt:d to inde111nificati"n under this Section (Bl pur:;uant to which the Corpo1·atio11 and each such person intend to be legally bound. Any repeal, amendment or modification hereof shall he prospective only and shall not limit, but may expand, any rights or obligations ~n respect of dny proceeding whether com­men:ed prior to or after such change to the extent such proceeding pertains to actions or failures to act occur­ring prior to such change. 
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'1'he indemnification, a!; authorized by t.his Section (B), shall not be deemed exclusive of any other rights to vhich those seeking indemnification or advance­ment of expenses may be entitled und~r any statute, ar1re1•111c11t, vol.e of ~;hilrt!h1Jlcl1:r•;, or di:;int1:r,::;t.L•cl dirt:r.-· to :· s u r o t l1 c r w i !j 1) , hot h c.J:; t o u ct i "11 i n il n u f (i c i a I ca --pc1 i: it y and a:; to a,;tion in any at.her capacill while hold­ing such office. The ind~mnification and ~d·,ancement of expenses provided by, or granted pursuant to, this Sec­tion (Bl shall continue as to a person who ~as ceased to be an officer, director, employee vr agenL in respect of matters arising prior to such time, and shall inure to the benefit of the heirs, executors and administrators of such person. 

,\RTICLE EIGHTtl 

t:ubt:hn1i1 t•r" .•~i1•: nnd !~11lu·lt,qd .,.-n J. 1.1tt r h1·1111qh 7~,.J ot the ncL shall not bts aptJlicable to the Corporation. 
Subchapter 25F and all other provisions of the BCL which have not been rendt>red inapplicable to the Corporation by the first paragraph of this Article Eighth shall be applicable to the Corporation. 

AllT I CL!!: NI N'l'II 

·rhese Amended and Restated Articles of 111corpo­ration may be amended in any manner now or hereafter prescribed by statute, and all rights conferred upon shareholders herein are granted subject to this reserva-t ic,n. 
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